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Request for Proposals
ToProvide
Default Service
To Customers of
Fitchburg Gas and Electric Light Company

| ntr oduction

The Massachusetts Electric Industry Restructuring Act of 1997 (“ Massachusetts Act”)
provided for competition in the eectric utility industry by extending competition in the
wholesale power supply markets to retail customers through the provision of retail access
to al customers. The Massachusetts Act provided access for all retail customers of
Fitchburg Gas and Electric Light Company (“FG&E”) as of March 1, 1998. The
Massachusetts Act requires each distribution company to provide default service to those
customers who are not receiving generation service from a competitive supplier (“Default
Service’). Although this RFP uses the term Default Service, for retail purposes, the
supply service sought herein is now referred to as Basic Service'.

The Massachusetts Act requires Default Service to be competitively procured. In addition,
the Massachusetts Department of Telecommunications and Energy (* MDTE’) has
conducted a number of proceedings on rules and procedures for the provision and pricing
of Default Servicee. MDTE hasordered all eectric companies in Massachusetts to procure
Default Service through competitive solicitations by customer group and to procure such
power at fixed monthly prices. MDTE has also required electric companies to procure
separately for three customer groups. For purposes of Default Service procurement,
FG&E has defined a “Small Customer Group”, a “Medium Customer Group” and a
“Large Customer Group”, each comprised of various rate classes of customers as defined
bel ow.

MDTE also implemented rules and procedures for the provison and pricing of Default
Service in which it clarified procurement rules with regard to Standard Market Design
(“SMD”) and established procurement schedules®. Since FG&E’s customers are located
in asingle SMD load zone, the SMD clarification does not impact this RFP. With regard
to procurement schedules, MDTE ordered el ectric companies to procure power for their
residential and small C&I customers on a staggered basis whereby fifty percent of Default
Service supply is procured every sx months for a twelve-month period. The MDTE also
ordered eectric companies to procure power for their medium and large C&| Default
Service customers on a quarterly basis. FG&E purchases for its Small Customer Group
and Medium Customer Group under the residential and small C&I customer schedule

! See Docket D.T.E. 04-115-A.
2 See Dockets D.T.E. 99-60-A and D.T.E. 99-60-B.
3 See Dockets D.T.E. 02-40-A, D.T.E. 02-40-B and D.T.E. 02-40-C.

Page 1



(50% for twelve months) and purchases for its Large Customer Group under the medium
and large C&I schedule (100% quarterly).

FG&E has issued this RFP to solicit competing power supply offers to supply firm, load-
following power to meet the requirements of its Default Service customer groups as
follows. The winning supplier(s) chosen to serve FG&E's Small Customer Group and
Medium Customer Group will provide 50% of the load requirements for the 12-month
period of June 1, 2006 through May 31, 2007. The winning supplier chosen to serve
FG&E’s Large Customer Group will provide 100% of the Large Customer Group Default
Service load for the 3-month period of June 1, 2006 through August 31, 2006.

FG&E will obtain Renewable Energy Certificates (“RECS’) required for compliance with
Renewable Portfolio Standard (“RPS’) regulations under a separate process. As such,
there are no requirements to provide RECs associated with the service sought herein.

This RFP provides background information and historical data, details the service
requirements and commercial terms, and elaborates on the procedures to be employed by
FG&E to sdect the winning suppliers. All materials for this RFP are available at the
following website address: www.unitil.com/rfp under “Current Procurement” for FG&E.
The RFP and its appendices, including the submission form and contract materials, are
included as separate editable electronic files along with a number of data and Acrobat files.
The contents of each file are described in this document. Please contact Richard Maclnnis
at (603) 773-6444 with any questions regarding these materials.

I. Description of Default Service

FG&E is soliciting load-following power supply offers to meet the needs of its ultimate
customers who are taking service under its Default Service tariff’. As described in the
tariff, Default Service is provided to retail customers who are not taking service from a
competitive supplier. Default Service can be initiated by: (a) a customer notifying FG& E
that they wish to terminate service from their competitive supplier and commence Default
Service, (b) a competitive supplier notifying FG&E that it is terminating service to a
customer; (c) a competitive supplier ceasing to provide service to a customer without
notifying FG&E; or (d) a customer moving into FG& E’s service territory.

For the purpose of this solicitation, FG&E has established customer groups comprised of
the customer rate classes shown in the following table. Bidding power suppliers
(“Respondents’) may submit bids to provide service to any or dl customer groups. Bids
to supply each customer group will be evaluated and awarded separately. The loads
associated with the three customer groups are modeled in the NEPOOL market system as
load asset 1737, 10693 and load asset 1095.

* A copy of FG&E’s current Default Service tariff, effective March 1, 2005, is attached as Appendix E, see
file" App_E_DS Tariff_2005-03.pdf”.
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Customer Group Load Asset # | Customer Rate Class

Small Customer Group 1737 RD-1, RD-2, GD-1
Medium Customer Group 10693 Sr?z GD-4, GD-5and
Large Customer Group 1095 GD-3

The amount of Default Service to be supplied by the winning bidder(s) will be determined
in accordance with the retail 1oad associated with those customers who from time to time
rely on Default Service. FG&E cannot predict the number of customers that will rely on
Default Service, how much load will be represented by these customers, or how long they
will continue to take Default Service. FG&E expresdy reserves the right to encourage
customers to choose their own supplier from the competitive marketplace instead of
taking Default Service.

Data Provided

To assst Respondents in determining the potential load requirements, a variety of data has
been provided with this RFP. The provided data include the following.

Historic Hourly Loads are provided for FG&E's Small Customer Group, Medium
Customer Group and Large Customer Group for the period January 1, 2003 through
March 10, 2006. FG&E has separatdly provided both the Default Service loads and
the competitively supplied loads so that Respondents can assess the Default Service
requirements in terms of the overall requirements of a given Customer Group. The
Default Service loads include historic load that was served as either Standard Offer
Service or Default Service prior to March 1, 2005 (please see file
“Hourly_Loads 2006-03.xIs’).

Historic Retail Monthly Sales data from DOER 110 reports filed by FG&E from April
1999 through February 2006 have been compiled and provided in Excel format. The
DOER 110 report details by customer rate class the number of customers and
monthly retail billed kWh sales ddivered to customers receiving Standard Offer
Service, Default Service and generation service from competitive retail suppliers.
The data have been summarized by the current customer group definitions and charts
have been added to show monthly sales by supply type for each customer group
(please seefile*DOER_110_Report_2006-03.xIS").

Class Average Load Shapes (8760 hours) are available on FG&E's website at
http://services.FG& E.com/fge/l oadshapes.asp.

Didtribution System L oss Factors are as shown in the following table. Please note that the
quantity of supply sought via this RFP includes distribution losses internal to FG&E's
system and will be purchased by FG&E from the winning bidder(s). Distribution
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losses are embedded in the historical data provided and should not be netted to
determine supply requirements and billing determinants separately.

Rate Class Distribution L oss Factor
RD-1, RD-2 7.52%
GD-1, GD-2, GD-4, GD-5 1.72%
GD-3 4.48%
SD 6.71%

Large Customer Concentration is demonstrated by a listing of the annual energy and
demand requirements of FG&E’s GD-3 customers for the 12 months ending February
2006. This listing indicates the current supply type (Default Service or competitive
generation) and next meter read date for each customer (please see file
“Large Customer_Summary_2006-03.xIs’).

Evaluation Loads that FG&E will use to calculate weighted average prices of bids
received from Respondents for the purpose of comparing competing bids on the basis
of price are provided. These estimated |oads may be instructive to Respondents, but
should in no way be construed to represent any contract quantity or billing
determinant or to create any obligation to any party (please see file
“Evaluation_Loads 2006-03.xIs’).

General Provisions

Terms and Conditions

FG&E will separately award each of the following two Default Service loads to one
winning bidder: add small

(1) Small Customer Group —50% of service requirements from June 1, 2006 through May
31, 2007.

(2) Medium Customer Group — 50% of service requirements from June 1, 2006 through
May 31, 2007.

(3) Large Customer Group — 100% of service requirements from June 1, 2006 through
August 31, 2006.
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Power Supply Contract

Respondents who have previoudy finalized contract language (including EElI Master
Agreements and stand alone contracts) with FG&E for the provision of Default Service
supply may use a prior contract as a basis for establishing contractual terms and conditions
for the service sought via this RFP. Respondents who either do not have a prior contract
or do not wish to use a prior contract, must execute the Power Supply Agreement in
Appendix B (please see file named “App B Power Agreement 2006-03.doc”.
Respondents may submit contract comments along with their indicative bids. FG&E will
review and negotiate contract changes in good faith, but any contract changes must be
mutually agreed prior to final bidding. Winning bidders will be required to execute a
contract acceptable to FG&E within two (2) business days of being notified they were
selected as the winner.

The obligations of FG&E and the winning bidders are subject to and conditioned upon
MDTE approval of the retail rates derived from the transaction sought in this solicitation.
FG&E will useits best effortsto obtain MDTE’s approval.

Proposal Process and Submission Dates

The following table outlines key dates associated with this procurement process.

ltem Date
RFP Issued Thur, 3/16/06
Proposal Submission Forms Due (including
proposed contract changes and indicative Tue, 4/11/06 — 3pm EPT
pricing)
Fina Pricing Due Tue, 4/18/06 — 10am EPT
Winning Suppliers Notified Tue, 4/18/06 — 1pm EPT
Contracts Executed Thu, 4/20/06
FG&E filesfor MDTE Approval of Rates Fri, 4/21/06
Service Commences Wed, 6/1/06

Respondents to this RFP for Default Service must submit a completed Proposal
Submission Form, including any proposed contract modifications, along with indicative
pricing and then fina pricing according to the schedule shown above. All submissions
should be marked “FG&E Default Service’ and sent via email to Richard Maclnnis
(Macinnis@unitil.com). Please direct any questions to Richard Maclnnis at (603) 773-
6444.
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Proposal Submission Forms are attached as Appendix A (please see file named
“App_A_Submison_Form_2006-03.doc”). Forms and proposed contract changes
aredue by 3:00 p.m. EPT on April 11, 2006.

Indicative Pricing is due with the Proposal Submission Form and may be submitted on
either the “Indicative Pricing” page provided with the Proposal Submission Form
document or the “Evaluation Loads’ spreadsheet. In either case, Respondent’s name
and “Indicative Pricing” must be clearly stated and the notes on the “Indicative
Pricing” sheet are assumed to be conveyed. Pricing must meet the requirements
described in the Proposed Pricing portion of Section V, and must reflect the provision
of power supply services as described in the Form of Service portion of Section 1V.
Indicative pricing isdue 3:00 p.m. EPT on April 11, 2006.

Fina Pricing may be submitted on ether the “Fina Pricing” page provided with the
Proposal Submission Form document or the “Evaluation Loads’ spreadsheet. In
either case, Respondent’s name and “Fina Pricing” must be clearly marked and the
notes on the “Final Pricing” sheet are assumed to be conveyed. Final pricing is due by
10:00 a.m. EPT on April 18, 2006.

Winners Natified. FG&E intends to confirm final pricing, evaluate competing bids, and
select and notify the winning bidders by 1:00 p.m. EPT on April 18, 2006.

FG&E, at its sole discretion, reserves the right to issue additional instructions or requests
for additional information, to extend the due date, to modify any provision in the RFP or
any appendix hereto or to withdraw the RFP.

Contact Person and Questions

Questions regarding this RFP should be submitted to Richard Macinnis at (603) 773-6444
or at macinnis@unitil.com.

Right to Select Supplier

FG&E shall have the exclusive right to sdlect or rgect any and/or all of the proposals
submitted at any time, for any reason and to disregard any submission not prepared
according to the requirements contained in this RFP.

Customer Billing and Customer Service

The Default Service power supply procured under this RFP will be a wholesale supply.
As such, the winning suppliers will have no retail customer contact in any form. All
customers taking Default Service will beretail customers of FG&E. Astheretail provider
of such service, FG&E will provide billing and customer service to customers receiving
Default Service. In addition, FG&E will assume responsibility for the ultimate collection
of moneys owed by customers in accordance with rules and regulations approved by the
MDTE.
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Service Featur es

Supply Obligation Periods

For the Small Customer Group, 50% of the service requirements for the period beginning
0001 hours on June 1, 2006 through 2400 hours on May 31, 2007.

For the Medium Customer Group, 50% of the service requirements for the period
beginning 0001 hours on June 1, 2006 through 2400 hours on May 31, 2007.

For the Large Customer Group, 100% of the service requirements will be awarded for the
period that begins 0001 hours on June 1, 2006 and ends at 2400 hours on August 31,
2006.

Ddlivery Point

Currently, the load obligation associated with the load assetsis settled at the West Central
Massachusetts Load Zone. In the event that NEPOOL implements nodal settlement of
load obligations, supplier will be responsible for all relevant charges at the node where the
load assets are settled. The load physicaly exists and is metered at the Flag Pond
substation.

Form of Service

The winning supplier(s) shall provide firm, load-following power for delivery to ultimate
customers taking service under FG&E’'s Default Service tariff (see Appendix C). The
obligations and responsibilities associated with providing Default Service shal be
transferred to the winning supplier via an Ownership Share for Load Asset, utilizing the
NEPOOL Asset Registration Process for the load assets associated with the customer
groups. The quantity of service that suppliers will be responsible to deliver, and that
FG&E will be responsible to purchase, includes the local distribution losses associated
with delivery of eectricity from the delivery point to the customers meters, as described
in the Data Provided portion of Section Il.

Supplier shall be responsible for providing and paying for all energy and capacity services
and for all ancillary services alocated to the Electrical Load (as defined in the RNA),
associated with the load assets, as required by NEPOOL rules and/or the 1ISO New
England, Inc. (“1SO”) rules or their successors. FG&E shall be responsible for providing
and paying for the transmission of the power across NEPOOL PTF and for al ancillary
services allocated to the Network Load (as defined in the NEPOOL OATT), associated
with the load assets. The specific requirements regarding the provision of energy, capacity
and ancillary services by the supplier, and regarding the provison of transmisson service
by FG&E are detailed in the Power Supply Agreement in Appendix B (Section 4.2).

FG&E will report Default Service loads associated with load asset 1737 (Small Customer
Group), load asset 10693 (Medium Customer Group) and load asset 1095 (Large
Customer Group) to I1SO-NE on a daily basisin accordance with the reporting practicesin
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New England. The load reported for Default Service customers will incorporate
appropriate load allocation and estimation techniques and available meter readings for
customers receiving Default Service from FG&E. Month end adjustments, based on
customer meter readings, will be made to loads approximately 45 days after each month.
Such adjustments will be priced at the contract price in effect for the month the load was
served.

Renewable Enerqgy Portfolio Standards

The Massachusetts Act required the Division of Energy Resources (“DOER”) to establish
a Renewable Energy Portfolio Standard (“RPS”) for all retail dectricity suppliers sdling
electricity to end-use consumers in Massachusetts. Implementation of the RPS began on
January 1, 2003 and requires FG&E to demonstrate compliance with RPS regulations.
FG&E intends to acquire Renewable Energy Certificates ("RECS’) under a separate
process and therefore the service sought via this RFP does not include the provison of
RECs for RPS compliance. However, the winning suppliers will be required to transfer
the certificates obligation associated with the Default Service load it serves to FG&E's
NEPOOL GI S account so that FG& E can demonstrate compliance with RPS regul ations.

Proposal Reguir ements

Reguested Information

Respondents to this RFP must provide the information identified in the Proposal
Submission Form attached as Appendix A (please see “ App A _Submisson_Form_2006-
03.doc”). Respondents are asked to complete the submission form and return it to
Richard Maclnnis as indicated in Section Ill. Proposals should contain explanatory,
descriptive and/or supporting materials as necessary.

Respondents will find that FG&E requests on its Proposal Submission Form that bidders
indicate whether they will extend sufficient financial credit to FG&E to facilitate the
transactions sought. FG& E has included with this RFP a copy of its most recent financials
(see “FG&E Financials 2006-03.zip"). FG&E has proposed security terms in the Power
Supply Agreement, Appendix B (Section 7.3). Respondents are asked to indicate the
financial security requirements they propose, along with any proposed contract
modifications they propose. Proposed contract language is requested in a reviewable and
editable fashion, such as the revison marking features of Microsoft Word. Respondents
are also asked to indicate whether they agree that the resulting contract is subject to
MDTE approval of supporting retail rates as sought by FG&E.

FG&E will treat al information received from Respondents in a confidential manner and
will not, except as required by law or regulatory authority, disclose such information to
any third party or use such information for any purpose other than to evaluate the
Respondent’ s ahility to provide the services sought in this RFP.
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Proposed Pricing

Respondents must specify the prices, in ¢/kWh, at which they will provide Default Service
for each customer group they are bidding to serve. Proposed prices may vary by calendar
month and by customer group, but must be uniform for the entire calendar month and
must cover the entire supply obligation period sought for each customer group the
Respondent is bidding to serve. Purchases will be made on an “as-ddlivered” energy basis
with prices stated on a fixed ¢/kWh basis for all kWh reported to the ISO for Load Assets
1737 (Small Customer Group), 10693 (Medium Customer Group) or Load Asset 1095
(Large Customer Group). No maximum price is specified; however the resulting retail
rates are subject to the review and acceptance of the MDTE.

Due to uncertainty surrounding the New England capacity market, FG&E will require
respondents to provide fixed monthly price bids under two capacity pricing scenarios for
all supply periods beginning in October 2006. Under one scenario, respondents must
include the cost of providing capacity as part of their fixed-price monthly bids. Under the
other scenario, respondents must exclude the cost of providing capacity as part of their
fixed-price monthly bids. In ether case, the winning supplier(s) will be responsible for the
provision of all capacity products. Respondents will find that the indicative pricing and
final pricing bid sheets contained in the Proposal Submission Form have spaces for pricing
under each scenario. If FG&E contracts for supply under the scenario that excludes the
cost of providing capacity as part of fixed monthly prices, the supplier will be
compensated for the provision of capacity requirements on a cost pass through basis as
provided for in Section 5.1 of the proposed Power Supply Agreement. In the event that
certainty regarding the capacity market is established, even if during the term of the Power
Supply Agreement, FG&E will entertain subsequent negotiations with the supplier to fix
the cost of capacity for the remaining term.

Proposals that contain time of use pricing, other forms of variable pricing, quantity
restrictions, demand charges, or other fixed chargeswill be rgected.

Bidder Reguirements

In order to secure reliable, low cost Default Service for its customers, FG&E wishes to
include all qualified power suppliersinterested in this solicitation.

Bidders must have access to the NEPOOL settlement process for the entire term of the
sale, ether as a Participant in NEPOOL or via arrangements with a Participant to utilize
their settlement process.

Respondents must establish complete contract language, including financial security
arrangements, with FG&E prior to submission of final pricing.
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VI.

Evaluation Criteria

The principal criteria to be used in evaluating proposals will include, but may not be
limited to:

- Lowest evaluated hid price over the supply obligation period;

- Financia and operational viability of the power supplier, including the establishment of
mutually acceptable financial security arrangements; and

- Responsiveness to non-price requirements including the reasonable extension of
financial credit to FG&E and agreement that the proposed transaction is subject to
MDTE approval of retail rates as sought by FG&E to cover the cost of the
transaction.

Respondent pricing will be evaluated by weighting the fixed monthly pricing according to

the Evaluation Loads for each customer group provided in the file named
“Evaluation_Loads 2006-03.xIs’ as described at the end of Section |1.
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Appendix A: Proposal Submission Form

Seefilenamed “ App_A_Submisson_Form_2006-03.doc”



FG& E Default Service RFP
RESPONDENT: Proposal Submission Form
Due Tue, April 11, 2006

APPENDIX A: PROPOSAL SUBMISSION FORM



RESPONDENT:

FG&E Default Service RFP
Proposal Submission Form
Due Tue, April 11, 2006

1. General Information

Name of Respondent

Name of Parent or Guarantor (if any)

Principal contact person

-  Name

- Title

- Company

- Mailing address

- Telephone number
- Fax number

- E-mail address

Secondary contact person (if any)

- Name

- Title

- Company

- Mailing address

- Telephone number
- Fax number

- E-mail address

Legal status of Respondent (e.g., sole
proprietorship, partnership, limited
partnership, joint venture, or corporation)

State of incorporation, residency or
organization

The names of all general and limited partners
(if Respondent is a partnership)




FG& E Default Service RFP
RESPONDENT: Proposal Submission Form
Due Tue, April 11, 2006

Description of Respondent and all relevant
affiliated entities and joint ventures

2. Financial I nformation

Please provide the following for Respondent

and/or Parent/Guarantor (as appropriate) Respondent Parent/Guarantor

Current debt ratings, including names of
rating agencies and dates of ratings. If entity
isnot rated, please indicate.

Date last fiscal year ended.

Total revenue for the most recent fiscal year.

Total net income for the most recent fiscal
year.

Total assets as of the close of the previous
fiscal year.

DUNS Number and Federal Tax ID.

Please provide a copy of the most recent
financids including balance sheet, income
statement and cash flow statement.




RESPONDENT:

FG&E Default Service RFP
Proposal Submission Form
Due Tue, April 11, 2006

3. Defaults and Adver se Situations

Describe, in detail, any situation in which
Respondent (either alone or as part of ajoint
venture), or an affiliate of Respondent,
defaulted or was deemed to bein
noncompliance of its contractual obligations
to deliver energy and/or capacity at wholesale
within the past five years.

Explain the situation, its outcome and all
other relevant facts associated with the event
described.

Please a so identify the name, title and
telephone number of the principal manager of
the customer/client who asserted the event of
default or noncompliance.

Describe any facts presently known to
Respondent that might adversely affect its
ability to providethe service bid herein as
provided for in the Request for Proposals.

4. NEPOOL and Power Supply Experience

Is Respondent a member of NEPOOL ?

Please list Respondent’s NEPOOL
Participant ID.

If Respondent is NOT a NEPOOL member,
list the nameand Participant ID of the
NEPOOL member who will carry
Respondent’ s obligations in its settlement
account. Please provide a supporting
statement and contact information from such
member.




FG& E Default Service RFP
RESPONDENT: Proposal Submission Form
Due Tue, April 11, 2006

Please describe Respondent’ s experience and
record of performance in the areas of power
marketing, brokering, sales, and/or
contracting, for the last five years within
NEPOOL and/or the New England region.

Please provide three references (name, title
and contact information) who have
contracted with the Respondent for |oad-
following services or who can attest to
Respondent’ s ahility in the areas of power
supply portfolio management within the past
2 years.

5. Non Price Terms

Does Respondent extend sufficient financial
credit to FG&E to facilitate the transactions YESor NO
sought via this RFP?

Please indicate what, if any, financial security
requirements Respondent has of FG&E in
order to secure the extension of credit. Please
attach any proposed contractual language.

Does Respondent agree that the obligations of
both parties are subject to and conditioned

upon the MDTE’ s approval of the FG& E YESorNO
retail ratesderived from the transaction
sought in this solicitation?




RESPONDENT:

FG&E Default Service RFP
Proposal Submission Form

Due Tue, April 11, 2006

Please list all regulatory approvals required
before service can commence.

Is Respondent willing to enter into
contractual terms substantially as proposed in
the Power Supply Agreement contained in
Appendix B?

YESor NO

Please indicate contractual preference:

(A) Respondent has previoudy contracted
with FG&E to provide Default Service and
prefersto use a prior contract or existing EEI
Master Agreement and transaction
confirmation as the basis for establishing
contract terms for this transaction.

(B) Respondent prefers to execute a power
supply contract substantially similar to the
Power Supply Agreement contained in
Appendix B.

(A) PRIOR CONTRACT

or

(B) POWER SUPPLY AGREEMENT, App B

If Respondent prefers to execute the Power
Supply Agreement in Appendix B, please
provide any proposed modifications.

Please briefly list issues here and provide
proposed changes to the language in the

document in revision marking as appropriate.




FG& E Default Service RFP
RESPONDENT: Proposal Submission Form
Due Tue, April 11, 2006

6. FG& E INDICATIVE & FINAL PRICING

Please use the separate bid form provided along with the RFP magrials, in the file named
“Bid_Form_2006_03.xls, to submit your indicative and final pricing.

- Bid priceswill be compared with competing bids from other respondentsin terms of price
using the Evaluation Loads provided in the Bid Form (see Bid_Form_20® 03.xls).

- The pricing submitted hereis subject to the terms of the Request for Proposals issued on
March 16, 2006.

- A singlewinning bidder will be chosen to supply the entire period for each transactiofSmall
Medium & Large customer groups).

- Bidscontaining time of use pricing, other forms of variable pricing, quantity restrictions,
demand charges, or other fixed charges will not be accepted.

- Local distribution losses from the ddlivery points to customers meters are included in the
guantity of service and should not be priced separately.

- Thepricing shouldnot reflect the provision of Renewable Energy Credits (RECs) needed to
comply with the Renewabl e Portfolio Standards (RPS) established in Massachusetts.



Appendix B: Default Service Power Supply Agreement

Seefilenamed “ App B_Power Contract 2006-03.doc”



POWER SUPPLY AGREEMENT

ThisPOWER SUPPLY AGREEMENT (* Agreement”) is dated as of [date] and is by and
between FITCHBURG GAS AND ELECTRIC LIGHT COMPANY (“FG&E” or “Buyer”), a
Massachusetts corporation, and [Company] (“Sdller”), a[what]. This Agreementprovides for the
sale by Seller of Default Service, as defined herein, to the Buyer. The Buyer and Seller are
referred to herein individually as a “Party” and collectively asthe “Parties’.

ARTICLE 1. BASIC UNDERSTANDINGS

Sdler, in response to a Request for Proposal sissued on March 16, 2006 by the Buyer, has been
selected to be the supplier of firm, load-following power to meet the Buyer’s Service
Requirements as defined in the Service Requirements Matrix found in Appendix A. This
Agreement sets forth the terms under which Seller will supply Default Service to the Buyer during
the Delivery Term.

ARTICLE 2. DEFINITIONS

Asused in this Agreement, the following terms shall have the meanings specified in this Article. In
addition, except as otherwiseexpresdy provided, termswith initial capitalization used in this
Agreement and not defined herein shall have the meaning as defined in tH&O Rules.

Affiliate means, with respect to any Party, any person (other than an individual) that, directly or
indirectly, controls, or is controlled by such Party. For this purpose, “control” means the direct or
indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity
interests having ordinary voting power.

Business Day means a 24-hour period ending at 5:00 p.m. EPT, other than Saturday, Sunday and
any day which isalegal holiday or a day on which banking institutions in Boston, Massachusetts
are authorized by law or other governmental action to close.

Buyer meansFitchburg Gas and Electric Light Company its successors, assigns, empl oyees,
agents and authorized representatives.

Buyer’s System means the e ectrical transmission and distribution system of the Buyer.

Buyer’s Service Territory means the geographic area seved by Fitchburg Gas and Electric Light
Company.

Commencement Date means, with respect to a Service Requirement the period at HE 0100 EPT
on the date set forth for the Service Requirement on Schedule 1 of Appendix A.

Commission means the Federal Energy Regulatory Commission.

Competitive Supplier Terms means the Terms and Conditions for Competitive Suppliers, which
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are apart of the Retail Delivery Tariff, as may be amended from time to time.

Contract Rate means the value as set forth in Appendix B as applicable to each Service
Requirement, during a month in the Delivery Term.

Conclusion Date means the end of the HE 2400 EPT on the date st forth for the Service
Requirement on Schedule 2 of Appendix A.

Credit Rating means (i) the lower of the ratings asigned to an entity’ s unsecured, senior long
term debt obligations (not supported by third party credit enhancements) by S& P and Moody’s,
(i) in the event the entity does not have arating for its senior unsecured longterm debt, the lower
of the rating assigned to the entity as an issuer rating by S& P and Moody’s, or the rating assigned
to the entity as an issuer rating by any other rating agency agreed to by both Partiesin each
Party's sole and exclusive judgment.

Credit Requirements mean the satisfaction of any and all financiameasuresand/or Credit
Rating status so as to avoid a Downgrade Event, as defined in Section 7.3(a).

Customer Disconnection Date means the date when a Default Service Customer is disconnected
from service, as determined by the Buyer in accordance with the Retail Delivery Tariff.

Customer Group means theSmall Customer Group, Medium Customer Group or Large
Customer Group, as the case may be.

Customer I nitiation Date means the date aretail customer of the Buyer begins taking service
pursuant to the Schedule DS of the Buyer’s Retail Delivery Tariff, as determined by the Buyer.

Customer Termination Date means the date when a Default Service Customer ceases to take
service pursuant to Schedule DS under the Retail Delivery Taiff.

Default Service meansthe provision of Requirements by Seller at the Delivery Point to the Buyer
to meet all needs of Default Service Customers.

Default Service Customer (s) meansthe retail customer(s) in each Customer Group taking
service pursuant to Schedule DS of the Retail Delivery Tariff during the applicable Delivery Term.

Deliver ed Ener gy means the quantity of energy, expressed inMWh, provided by Seller under the
terms of this Agreement. This quantity shall be the sum of energy reported tahe SO by the
Buyer for each of the Load Assetsidentified in Section 6.4, with such quantity determined by the
Buyer in accordance with Section 6.3 of this Agreement. Such quantity shall not include any
alocation of PTF losses up to and including the Delivery Point (which the SO may assess to
Sdler in relation to such energy), but shall include transmission and distribution losses on the
Buyer’s System from the Delivery Point to the meters of Default Service Customers.

Delivery Point meansthe location where Requirements are settled under 1SO Rules. Currently,
the energy obligation is settled at the WCMA Load Zone. The Buyer’s System is physically
metered at Flag Pond, the interconnection between the Buyer and New England Power Company.
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Delivery Term(s) means the applicable period(s) beginning at the start of HE 0100 EPT in
Schedule 1 through and including the end of the HE 2400 EPT in Schedule 2 of Appendix A.

DTE means theMassachusetts Department of Telecommunications and Energy
EPT means Eadern Prevailing Time.

Governing Documents means, with respect to any particular entity, (a) if a corporation, the (i)
articles of organization, articles of incorporation or certificate of incorporation and (ii) the bylaws;
(b) if ageneral partnership, tle partnership agreement and any statement of partnership; (c) if a
limited partnership, the limited partnership agreement and the certificate of limited partnership; (d)
if alimited liability company, the articles or certificate of organization or formabn and operating
agreement; (e) if another type of entity, any other charter or similar document adopted or filed in
connection with the creation, formation or organization of such entity; (f) al equity holders
agreements, voting agreements, voting trustagreements, joint venture agreements, registration
rights agreements or other agreements or documents relating to the organization, management or
operation of any entity or relating to the rights, duties and obligations of the equity holders of any
entity; and (g) any amendment or supplement to any of the foregoing.

| nter est Rate means, for any date, the lesser of (a) the per annum rate of interest equal to the
prime lending rate as may from time to time be published in The Wall Street Journal under
“Money Rates’ on such day (or if not published on such day, on the most recent preceding day on
which published), plus two percent (2%) and (b) the maximum rate permitted by applicable law.

| nvestment Grade means (i) if any entity has a Credit Rating from bothS& P and Moody’ s then,
a Credit Rating from S& P equal to or better than “BBB-" and a Credit Rating from Moody's
equal to or better than “Baa3”; or (ii) if an entity has a Credit Rating from only one of the S&P
and Moody's, then a Credit Rating from S& P equal to or better than “BBB-* or a Credit Rating
from Moody’ s equal to or better than “Baa3 or (iii) if the Parties have mutually agreed in writing
on an additional or alternative rating agency, then a Credit Rating from S&P (if applicable) equal
to or better than “BBB-* and/or a Credit Rating from Moody’s (if applicable) equal to or better
than “Baa3”, and with respect to the additional or alternative rating agency, a credit rating equal
to or better than that mutually agreed to by the Parties in each Party’'s sole and exclusive
judgment.

SO means thel SO New England Inc., its successors and/or assigns

| SO-NE M anuals means the ISO Manual M-06 Financial Transmission Rights, the ISO Manual
M-11 Market Operations, the ISO Manual M-20 Installed Capacity, thel SO Manual M-27 Tariff
Accounting, the ISO Manual M-28 Market Rule 1 Accounting, the ISO Manual M-29 Billing, the
SO Manual M-35 Definitions and Abbreviations, the ISO Manual M36 Forward Reserve, the
SO Manual M-LRP Load Response Program, as they may be amended, restated, or succeeded
from timeto time. In the event that 1SO adopts additional manuals, then these shall also be
included in this definition.

| SO Rules means all rules adopted bythe SO or NEPOOL, as such rules may be amended,
added, superceded and restated from time to time, including but not limited to, the NEPOOL
Agreement, 1ISO New England Inc. Transmission, Markets and Services Tariff FERC Electric
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Tariff No. 3, the Transmission Operating Agreement, and the Participants Agreementhe | SO
Manuals, and the | SO Operating Procedures.

KWh means Kilowatt-hour.

L arge Customer Group shall mean Buyer’sretail customers assigned tathe rate class GD-3
under the Buyer’s Retail Ddlivery Tarift

Material Adver se Effect means, with respect to a Party, any change in or effect on such Party
after the date of this Agreement that is materially adverse to the transactions contemplated

hereby, excluding any change or effect resulting from (&) changesin the international, national,
regional or local whdesale or retail markets for e ectric power; (b) changesin theinternational,
national, regional or local markets for any fuel; (c) changesin the North American, national,
regional or local electric transmission or distribution systems; and (d) any actio or inaction by a
governmental authority, but in any such case not affecting the Parties or the transactions
contemplated hereby in any manner or degree significantly different from othersin the industry as
awhole.

M edium Customer Group shall mean Buyer’sretail customers assigned torate classes GD-2,
GD-4, GD-5 and SD under its Retail Delivery Tariff

M oody’ s means Moody's Investors Service, its successors and assigns.

M Wh means M egawatt-hour.

NE-GI S means the NEPOOL Generation Information Sysem, which includes a generation
information database and certificate system, operated by NEPOOL, its designee or successor

entity, that accounts for generation attributes of e ectricity consumed within New England.

NE-GI S Certificates means a document produced by the NE-GI S that identifies the relevant
generation attributes of each MWh accounted for in the NEGIS from a generation unit.

NEPOOL means the New England Power Pool, or its successor.

NEPOOL Agreement means the Second Restated New England Power Pool Agreement dated
as effective on February 1, 2005, as amended or accepted by the Commission and as may be
amended, superseded and/or restated from time to time

PTF means facilities categorized as Pool Transmission Facilities undetSO Rules.
Requirements shall be defined in Section 4.2€).

Retail Delivery Tariff meansFG&E’s Tariff for Electric Service.

Service Reguirement means a load-following, wholesale power supply requirement, defined by a
unigue combination of Customer Group and Service Type.

Shar eholder Equity meansthe Common Stock Equity as defined in the audited annual financial
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statements prepared as of the date of determination in accordance with GAAP.

Small Customer Group shall mean Buyer’sretail customers assigned tarate classes RD-1, RD-
2, and GD-1 under its Retail Delivery Tariff

S& P means Standard & Poor's Rating Group, its successors and assigns.

WCMA L oad Zone means theWest Central Massachusetts Load Zone as defined in thel SO
Rules.

ARTICLE 3. TERM, SERVICE PROVISIONSAND REGISTRATION
REQUIREMENTS

Section 3.1 Tem

This Agreement shall be effective immediately upon execution by the Parties and shall continuein
effect until final payment is made hereunder. As of the expiration of this Agreement or, if earlier,
its termination, the Parties shall no longer be bound by the terms and provisions hereof, except (a)
to the extent necessary to enforce the rights and obligations of the Parties arising under this
Agreement before such expiration or termination and (b) the obligatons of the Parties hereunder
with respect to audit rights, remedies for default, damages claims, indemnification and defense of
claims shall survive the termination or expiration of this Agreement to the full extent necessary for
their enforcement and theprotection of the Party in whose favor they run, subject to any time
limits specifically set forth in this Agreement.

Section 3.2 Commencement of Supply

@ Beginning as of the Commencement Date applicable to the customer grouigs) set forth on
Appendix A, Seller shall provide Requirementsto the Buyer. For purposes of certainty: Seller's
obligations on the Commencement Date shall be to provide Requirements for alDefault Service
Customers taking service as of and including the Commencement Date.

(b) With respect to each person or entity that becomes a Default Service Customer
subsequent to the Commencement Date, Seller shall provide Requirements to the Buyer to meet
the needs of the Default Service Customer(s) as of and including theCustomer Initiation Date for
such customer initiating such service during the Delivery Term.

(© During the Delivery Term that Seller provides Default Service to the Buyer’s Large
Customer Group, Buyer shall make best efforts to notify Seller promptly of all Customer
Initiation Dates of retail customersin the Large Customer Group. Upon such notice, Buyer shall
also provide historic annual (prior billed 12 months) peak kVVa and total kWh consumption for
such customers.

Section 3.3  Termination and Conclusion of Supply

@ With respect to each Default Service Customer that terminatesDefault Service during the
Delivery Term Seller shall not provide Requirements for such customeras of the Customer
Termination Date.
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(b) During the Delivery Term that Seller provides DefaultService to the Buyer’s Large
Customer Group, Buyer shall make best efforts to notify Seller promptly of all Customer
Termination Dates and Customer Disconnection Dates of retail customersin the Large Customer
Group. Upon such notice, Buyer shall also provide historic annual (prior billed 12 months) peak
kVaand total kWh consumption for such customers.

(© Sdler’ s obligation to provide Requirements shall cease at the Conclusion Date.

Section 3.4  Distribution Service Interruptions

Seller acknowledgesthat interruptionsin distribution service occur and may reduce the load
served hereunder. Seller further acknowledges and agrees that the Buyer may interrupt
distribution service to customers consistent with the Distribution Service Terms and the
Competitive Supplier Terms. In no event shall a Party have any liability or obligation to the other
Party in respect of any such interruptionsin distribution service.

Section 3.5 Reease of Customer Information

The Buyer will not issue any customer informatian to Seller unless Seller has first obtained the
necessary authorization in accordance with the provisions of the Competitive Supplier Terms.

Section 3.6  Changein Supply; No Prohibition on Programs

@ Sdler acknowledges and agrees that the number of customers and the Requirements to
meet the needs of such customers will fluctuate throughout the Delivery Term and may equal

zero. The Buyer shall not be liable to Seller for any losses Seller may incur, including but not
limited to lost revenues, and |asses that may result from any change in Requirements, number or
location of customerstaking service, the location of the Delivery Point(s), the composition or
components of market products or Requirements, or the market for eectricity, or changein the
Retail DeiveryTariff. Seller further acknowledges and agrees that there is no limit on the number
of Customer Initiation Dates, Customer Termination Dates and Customer Disconnection Dates.

(b) Sdler acknowledges and agrees that the Buyer have the rightbut not the obligation to
continue, initiate, support or participate in any programs, promotions, or initiatives designed to or
with the effect of encouraging customers to leave Default Service for any reason (“Programs”).
Nothing in this Agreement shallbe construed to require notice to or approval of Seller in order

for the Buyer to take any action in relation to Programs.

(© Seller acknowledges and agrees that the Buyer and Affiliates of the Buyer will not provide
Sdler preferential accessto or useof the Buyer’s System and that Seller's sole and exclusive
rights and remedies with regard to access to, use or availability of the Buyer’s System, and the
Buyer’s or Affiliates of the Buyer’s obligation to transmit electricity are those rights, remediesnd
obligations provided under theRetall Delivery Tariff the SO Rules, and the Buyer’s Open

Access Transmission Tariff.

Section 3.9 Disclosure Requirements
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The Sdller shallprovide the Buyer information pertaining to power plant emissions, fuel
types, labor information and any other information required by the Buyer to complywith
Massachusetts Disclosure Label requirements Using the NE-GI'S, the Seller isobligated to
transfer the NE-GI S Certificates, associated with the Service Requirements into he Buyer’s NE-
GIS Account. The Buyer would be obligated to confirm such transfersin the NEGIS.

Nothing in this Section 3.9 shall be construed to require the Seller to provide new renewable NE
GIS certificates, which FG&E requires to comply with the Masachusetts Renewabl e Portfolio
Standard.

Section 3.10 Requlatory Approvals

Notwithstanding Article 21(d), below, or anythingelse to the contrary herein, the Parties
obligations under this Agreement are subject to Buyer obtaining approval fronthe DTE of the
inclusion in retail rates of the amounts payable by Buyer to Seller under this Agreement, without
material modification to the obligations of either Party under this Agreement. Buyer shall useits
best efforts to obtain prompt approval of such rates. If Buyer is unable to obtain DTE approval
by [date], Buyer and Seller agree to review the status of such approval process and determine
whether to continue to pursue the transaction contemplated in this Agreement. If the Parties
cannot agree as to how to continue such transaction, this Agreement shall terminate without
liability to either Party.

ARTICLE 4. SALE AND PURCHASE

Section 4.1  Provison Ddivery and Receipt

Sdler shall provide and deliver to the Delivery Point and the Buyer shall reeive at the
Delivery Point the percent of the Requirements applicable to eachService Requirement as set
forth on Appendix A during the Delivery Term.

Section 4.2 Responshbilities

@ Buyer shall be responsible for arranging and paying for the transimssion of the power
across NEPOOL PTF and for any ancillary services, allocated to the Network Load, associated
with the Service Requirements Arranging and paying fortransmission across NEPOOL PTF,
required of the Buyer, includes, but is not limited totaking Regional Network Service under
Schedule 9 of the ISO New England Inc. Transmission, Markets and Services Tarif{*1SO
Tariff”) and Network Integration Transmission Service under Schedule 21 NEP under the 1SO
Tariff. Arranging and paying forancillary services, required by the Buyer, includes, but is not
limited to any transmission dispatch or power administration services, as may be allocated to
Network Load in accordance with 1SO Rules.

(b Sdler shall be responsible for all present and futue obligations, requirements, and costs
associated with the Requirements. Seller shall not be responsible for the provision of NEGIS
Certificates necessary for FG& E’'s compliance with the Massachusetts Renewabl e Portfolio
Standards.
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(c) Requirements meanthe provision of energy as set forth in Section 4.2(), capacity as set
forth in Section 4.2(f), and ancillary services as set forth in Section 4.2¢), associated with the
Service Requirements as set forth in Appendix A at the Delivery Point.

(d) If 1SO Rules are modified during the Term of this Agreement, which change the allocation
of currently existing charges and obligations from the Load Asset, associated with the Service
Requirements to the Network Load, associated with the Buyer’ s transmission respnsibilities,
then, if possible, the charges or obligatiors shall be transferred back to the Seller throughthe SO
and/or NEPOOL settlement process. If such transfer is not possible, then the Seller shall
compensate the Buyer for any additional cost. If 1SO Rules are modified during the Term of this
Agreement, which change the allocation of currently existing charges and obligations from the
Network Load, associated with the Buyer’s transmission responsibilities to the Load Asset,
associated with the Service Requirements, then, if possible, the charges or obligatiors shall be
transferred back to the Buyer through the SO and/or NEPOOL settlement process. If such
transfer is not possible, then the Buyer shall compensate the Seller for such charges. 11SO Rules
are changed after the date of thisAgreement, which create new charges or obligations, associated
with the Service Requirements, then the Seller shall be responsible for such new charges or
obligations. Likewise, ifISO Rules are changed during the Term of this Agreement, which create
new charges or obligations, associated with the Network Load, associated with the Buyer’s
transmissionresponsibilities then the Buyer shall be responsible for such charges or obligations.

(e Provision of energy includes, but is not limited to thefollowing. Seller shall have the
Real-Time Load Obligation, associated with the Service Requirementsat the Delivery Point.
Currently, theEnergy Settlement Obligation associated with the Service Requirementsat the
Delivery Point, is settled at the WCMA Load Zone. In the event that NEPOOL or the ISO
implements nodal settlement of |oad obligations of the DayAhead Energy Market and Real-Time
Energy Market, the Seller shall continue to be responsible for DayAhead and Real-Time Load
Obligations at the appropriate settlement location(s), associated with the Service Requirementsat
the Delivery Point. Seller shall be responsible forsubmitting Demand Bids in the DayAhead
Energy Market, associated with the Service Requirements

)] Provision of capacity includes, but is not limited to the following. Seller shall have the
|CAP Settlement Obligation, associated with the Service Requirementsat the Delivery Point.
Currently, the ICAP Settlement Obligation, associated withthe Service Requirementsat the
Delivery Point, can be satisfied with any ICAP resource, recognized by the SO in the NEPOOL
control-area or imported into the NEPOOL control-area. In the event that NEPOOL implements
alocational capacity requirement, incliding that which was proposed in the Commission’s docket
number ER03-563, then the Sdller will be responsible for providing ICAP at the location, required
to meet the Locational ICAP Settlement Obligation, associated with the Service Requirementsat
the Delivery Point

(9) Provision of ancillary services, required of the Seller, includes, but is not limited to
Regulation, Operating Reserves, Reliability MustRun Operating Reserves, Forward Reserves,
and any transmission dispatch or power administration sevices, as may be allocated to the Owner
of the Load Assets, associated with the Service Requirements in accordance with1SO Rules. If

| SO Rules are changes such that locationalancillary servicesare required, then the Seller shall be
responsi ble for meeting the locational ancillary servicesrequirement, associated with the Service
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Requirementsat the Delivery Point.

(h) It isthe intent of the Parties that for each Financial Transmission Rights Auction (“FTR
Auction”) conducted by the ISO for months within the Delivery Terms(s), those Auction Revenue
Rights (* ARRS’ ) associated soldly with the Service Requirement shall be assigned or paid to
Seller, provided, however, Buyer shall be under no obligation to participate in any manner in any
FTR Auction in order to increase Auction Revenue Right quantities.

ARTICLE 5. AMOUNT, BILLING and PAYMENT
Section 5.1  Amount

@ The amount payable by the Buyer to Seller for Delivered Energy in a month shall be¢he
product of (a) the sum of the Ddivered Enagy for each Customer Group and Service Type, as
identified in Appendix A in each month during the applicable Delivery Term; and (b) the Contract
Rate for such Service Requirement asidentifiedin Appendix B for such month during the
applicable Delivery Tem.

(b) [provisional] If Appendix B indicates that the monthly prices for the period beginning
October 2006 and beyond for each of the Service Requirements exclude the cost of providing
capacity, then during this period in addition to the amount payables described in Section 5.1(a),
payment from Buyer to Seller shall include,as compensation for the provision of capacity
requirements, the amount cal culated to reproduce the actual cost that would have been
determined, assigned, and billed through the | SCsettlement process asiif (regardless of the actual
circumstances) (a) the monthly installed capacity, unforced capacity, locational installed capacity,
or locational unforced capacity obligation under this Agreement (the“ MC Obligation” (with the
units of measurements of the MC Obligations (such as kWs or MWSs) referred to herein asthe
“Units’)) was the Sdller’ s only capacity obligation and (b) that the MC Obligation was satisfied
through the 1SO spot auction such that the per-Unit capacity payment shallequal the | SO spot
auction capacity clearing price less anycredits associated with the MC Obligation, including any
Capacity Transfer Rights (CTRs) credits.

(© [provisional] If Section 5.1(b) is applicable, then the Buyer and the Seller may mutually
agree to afixed price per Unit of MC Obligation, or agree to revise the Contract Prices on
Appendix B such that they include the cost of providing capacity requirements as part of the fixed
monthly price, for those future months for which capacity obligatons have not been settled by the
1SO.

Section 5.2  Billing and Payment

@ On the tenth (10th) day of each month(“Invoice Date’) during the term of this
Agreement, Seller shall calculate the amount due and payable to Seller for Delivered Energy with
respect to the preceding month (the "Calculation™). Seller shall provide the Calculation to the
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Buyer and such Calculation shall include sufficient detail for the Buyer to verify its formulation
and computation. Calculations under this paragraph shall beubject to recalculation in

accordance with Article 6 and shall be subject to adjustment (positive or negative) based upon

such recalculation (a "Reconciliation Adjustment”). Seller shall promptly calculate the
Reconciliation Adjustment upon receiving dai described in Section 6.3 and shall include the
adjustment, if any, in the next month's Invoice. A Reconciliation Adjustment based upon a change
in the quantity for an earlier month shall be calculated using the applicable Contract Rate for the
month inwhich the Delivered Energy was recel ved.

(b) Sdler shall submit to the Buyer an invoice with such Calculation as provided for in
paragraph (a) of this Section (the“Invoice’) and the respective amounts due under this
Agreement on the Invoice Date. The Buyer shall pay Seller the amount of the Invoice (including
the Reconciliation Adjustment, if any, as a debit or credit) less any amounts disputed in
accordance with Section 5.3, on or before the tenth (10th) day after the Invoice Date, or the next
following Business Day, (the "Due Date"). Except for amounts disputed in accordance with
Section 5.3, if all or any part of the Invoice remains unpaid after the Due Date, interest shall
accrue after but not including the Due Date and be payable to Seller on suchunpaid amount at the
Interest Rate in effect on the Due Date. The Due Date for a Reconciliation Adjustment shall be
the Due Date of the Invoice in which it isincluded.

(© Each Party shall notify the other Party upon becoming aware of an error in an hvoice,
Calculation or Reconciliation Adjustment (whether the amount is paid or not) and Seller shall
promptly issue a corrected Invoice. Overpayments shall be returned by the receiving Party upon
request or deducted by the receiving Party from subsequent invoices, with interest accrued at the
Interest Rate from the date of the receipt of the overpayment until the date paid or deducted.

Section 5.3  Challengeto Invoices

Unless otherwise agreed: (i) either Party may challenge, in writing, the accuracyf
Calculations, Invoices, Reconciliation Adjustments and data no later than twentyfour (24)
months after the Due Date of the Invoice in which the disputed information is contained; (ii) if a
Party does not challenge the accuracy within such twentyfour (24) month period, such Invoice
shall be binding upon that Party and shall not be subject to challenge. With respect to amounts
paid that are later disputed, upon notice of dispute, the Party receiving payment shall hold the
amount in dispute in escrow fa the benefit of the prevailing Party until the resolution of such
dispute. If any amount in disputeis ultimately determined (under the terms herein) to be due to
the other Party, it shall be paid or returned (as the case may be) to the other Party withn three (3)

Business Days of such determination along with interest accrued at the Interest Rate from the (i)
date due and owing in accordance with the Invoice until the date paid or (ii) if the amount was
paid and isto be returned, from the date paid, until the date returned.

Section 5.4  Taxes, Feesand Levies

Sdler shall be obligated to pay all present and future taxes, fees and levies (“ Taxes’) which may
be assessed by any entity upon the Sdller's performance under this Agreement including but not
limited to the purchase and sale of Requirements. Seller shall pay all Taxes with respect to the
Requirements up to and at the Delivery Point, and the Buyer will pay all Taxes with respect to the
Requirements after the Delivery Point. All Requirements, inluding eectricity and other related
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market products delivered hereunder by Seller to the Buyer shall be sales for resale with the Buyer
reselling such eectricity and products.

Section 5.5  Netting and Setoff

Except for security provided pursuant to Section 7.3 (which shall not be considered for
purposes of this Section 5.5) and unless otherwise specified in another agreement between the
Parties, if the Parties are required to pay an amount in the same month each to the other under
this Agreement or ary other agreement between the Parties, or if any coststhat are a Party’s
responsi bility under this Agreement are incorrectly or inappropriately charged to the Party by the
| SO, such amounts shall be netted, and the Party owing the greater aggregate amountshall pay to
the other Party any difference between the amounts owed. Each Party reserves all rights, setoffs,
counterclaims and other remedies and defenses (to the extent not expressy herein or therein
waived or denied) that such Party has or to whichsuch Party may be entitled arising from or out
of this Agreement or the other agreement. Further, if the Buyer incus any costs or charges that
are the responsibility of Seller under this Agreement, such costs or charges may, at the Buyer
election, be netted against any amount due to Seller under this Agreement. All outstanding
obligations to make payment under this Agreement or any other agreement between the Parties
may be netted against each other, set off or recouped there from, or otherwise adjusted.

ARTICLE 6. QUALITY; LOSSESand QUANTITIESREQUIRED;
DETERMINATION AND REPORTING OF HOURLY LOADS
Section 6.1  Quality

All dectricity shall be ddlivered to the Buyer in the form of thregohase sixty-hertz alternating
current at the Ddlivery Point.

Section 6.2  Losses

Seller shall be responsible for any transmission losses up to and including the Déelivery
Point. Losses beyond the Ddivery Point are included in Delivered Energy and are paid for by the
Buyer at the applicable Contract Rate.

Section 6.3 Determination and Reporting of Hourly Loads

€) The Buyer will estimate the Delivered Energy forDefault Service provided by Seller
pursuant to this Agreement based upon average load profiles devel oped for each of the Buyer’s
customer classes, actual metered data, as available,and the Buyer’ s actual total hourly load. The
Buyer shall report to the 1SO and Seller, the estimated Delivered Energy. The Buyer will normally
report to the ISO and to Seller Seller's estimated Delivered Energy by 1:00 P.M EPT of the

second following Business Day. The Buyer shall have the right but not the obligation, ints sole
and exclusive judgment, to modify the Estimation Process from time to time, provided that any
such modification is designed with the objective of inproving the accuracy of the Estimation
Process.

Each month, the Buyer shall reconcile the Buyer’s estimate of the Delivered Energy based upon
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the Buyer’ s meter reads (such meter reads as provided for in theRetail Ddlivery Tariff. The
reconciliation, including all losses, shall be the adjusted Delivered Energy. The Buyer will
normally notify the ISO of any resulting adjustment (debit or credit) to Seller’ s account for the
Load Assets (set forth in Section 6.4) no later than the last day of the third manth following the
billing month.

Section 6.4 NEPOOL Settlement Power Syssem Moddl Implementation

The Default Service provided by Seller pursuant to this Agreement will beinitially
represented within the NEPOOL Settlement Power System Model as described in Appendix A.

As soon as possible after the execution of this Agreement and before the Commencement
Date, the Buyer shall assign to Seller, and Seller shall accept assignment of an Ownership Share
for each Load Asset identifiedin Appendix A Such assignment shall be effective beginning on
the Commencement Date. Sdller shall take any and all actions necessary to effectuate such
assignment including executing documents required by SO Rules. Once Seller’s provision of
Default Service terminates (at the end of a Delivery Term or otherwise), the Buyer and Seller will
terminate Seller’s Ownership Shares of the aforementioned Load Assets.

The Buyer shall have the right to change the Load Asset designations (identified above)
from time to time, consistent with the definition and provision ofDefault Service. If and to the
extent such designations change, the Buyer and Seller shall cooperate to timely put into effect the
necessary documents that may berequired to implement the new designations and termnate the
prior designations.

ARTICLE 7. DEFAULT AND TERMINATION

Section 7.1  Events of Default

@ Any one or more of the following events shall congtitute an "Event of Default” hereunder
with respect to the Buyer:

(1) Failure of the Buyer

(A) in anymaterial respect to comply with, observe or perform any
covenant, warranty or obligation under this Agreement (but excluding
events that are otherwise specifically covered in this Section as a separate
Event of Default and except due to causes excused by Force Majeure or
attributable to Sdller's wrongful act or failure to act in breach of this
Agreement); and

(B) After receipt of written notice from Seller such failure continues for a
period of five (5) Business Days, or, if such failure cannot be reasorably
cured within such five (5) Business Day period, such further period as shall
reasonably be required to effect such cure (but in no event longer than
thirty (30) days), provided that the Buyer commences within such five (5)
Business Day period to effect a cure and at all times thereafter proceed
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(if)

diligently to complete the cure as quickly as possible and providesto Seller

written documentation of its efforts and plan to cure and estimated time for

completion of the cure.

Failure of the Buyer to (A) make when due any undisputed payment due to Seller

hereunder; and (B) after receipt of written notice from Seller such failure continues for a
period of three (3) Business Days.

(iii)

Failure of the Buyer to accept Default Service in accordance with Article 3 (unless

excused by Force Majeure or attributable to the Sdller’ swrongful act or failureto act in
breach of this Agreement, or otherwise in accordance with this Agreement).

(b) Any one or more of the following events shall constitute an "Eventof Default" hereunder

with respect to Seller:

(i)

(if)

Fallure of Sdler

(A) in any material respect to comply with, observe, or perform any
covenant, warranty or obligation under this Agreement (but excluding
eventsthat are otherwise specifically coveredin this Section as a separate
Event of Default and except due to causes excused by Force Majeure or
attributable to the Buyer’ s wrongful act or wrongful failure to act in breach
of this Agreement); and

(B) after receipt of written notice from the Buyer such failure continues for
aperiod of five (5) Business Days, or, if such failure cannot be reasonably
cured within such five (5) Business Day period, such further period as shall
reasonably be required to effect a cure (but in no event longer than thirty
(30) days), provided that Seller commences within such five (5) Business
Day period to effect such cure and at all times thereafter proceeds
diligently to complete the cure as quickly as possible and provides to the
Company written documentation of its efforts and plan to cure and
estimated time for completion of the cure;

Failure of Seller to provide Requirementsin &cordance with Articles 3 and 4

(© Any one or more of the following events with respect to either Party shall constitute an
"Event of Default" hereunder with respect to such Party:

(i)

The entry by a court having jurisdiction in the premises of (A)a decree or order
for relief in respect of such Party in an involuntary case or proceeding under any
applicable federal or state bankruptcy, in®lvency, reorganization or other similar
law, or (B) adecree or order adjudging such Party as bankrupt or insolvent, or
approving as properly filed a petition seeking reorganization, arrangement,
adjustment or composition of or in respect of such Party under any applicable
federal or state law, or appointing a custodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar official of such Party or of any substantial
part of its property, or ordering the winding up or liquidation of its &fairs;
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(i)  The commencement by such Party of a voluntary case or proceeding, or any filing
by athird party of an involuntary case or proceeding against a Party that is not
dismissed within fortyfive (45) days of such filing, under any applicable fedesl or
state bankruptcy, insolvency, reorganization or other similar law, or of any other
case or proceeding to be adjudicated as bankrupt or insolvent, or the consent by it
to the entry of a decree or order for relief in respect of such Party in an involunary
case or proceeding under any applicable federal or state bankruptcy, insolvency,
reorganization or other similar law or to the commencement of any bankruptcy or
insolvency case or proceeding against it, or the filing by it of a petition or answer
or consent seeking reorganization or relief under any applicable federal or state
law, or the consent by it to the filing of such petition or to the appointment of or
taking possession by a custodian, receiver, liquidator, assignee, trustee,
sequestrator or ot her similar official of a Party or of any substantial part of its
property, or the making by it of an assignment for the benefit of creditors, or the
admission by it in writing of its inability to pay its debts generally as they become
due, or the taking of corporate action by such Party in furtherance of any such
action;

(i)  Any representation or warranty made by a Party is or becomes false or misleading
in any material respect.

(iv)  Failure of such Party to deliver Performance Assurance when due in accordance
with Section 7.3

Section 7.2  Remedies Upon Default

The Parties shall have the following remedies available to them with respect to the occurrence of
an Event of Default with respect to the other Party hereunder:

@ Upon the occurrence of an Event of Default, the non-defaulting Party shall have the right
to (i) continue performance under this Agreement and exercise such rights and remedies as it may
have at law, in equity or under this Agreement and seek remedies as may be necessary or desirable
to enforce performance and observation of any obligations and covenants under this Agreement,
so long as such rights and remedies are not duplicative of any other rights and remedies hereof,
and do not otherwise enable the non-defaulting Party to obtain performanceor payments in excess
of the performance and payments to which it is otherwise entitled pursuant to this Agreement, or
(i1) at its option, give such defaulting Party a written notice (a“Termination Notice”) terminating
this Agreement. Upon aterminationfor a default or Event of Default under Section 7.1(a), (b) or
(o)(iii), such termination shall be effective as of the date specified in the Termination Notice,
which date shall be no earlier than the date such notice is effective and no later than thirt{30)
days after the date of such noticeis provided to the defaulting Party in accordance with Article 8.
Upon atermination for a default or Event of Default under Section 7.1(c)(i) or (ii), such
termination shall be effective as of the Event of Defaulf upon notice being provided to the
defaulting Party in accordance with Article 8. Any attempted cure by a defaulting Party after this
Agreement has been terminated by the nondefaulting Party shall be void and of no effect. The
Parties' obligations unde this Agreement, in general and under this Section 7.2 in particular, are
subject to the duty to mitigate damages as provided under common law.
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(b) At any time after the occurrence of an Event of Default, or the delivery of a Termination
Noticeto the defaulting Party by the non-defaulting Party, the non-defaulting Party may exercise
any rightsit may have pursuant to the Article 7.3 (Security).

(© In the event of termination for an Event of Default as provided in Section 7.1, in addition
to any amounts owed for performance (or failure to perform) hereunder prior to such termination,
the non-defaulting Party may recover, without duplication, its direct damages resulting from such
Event of Default; such damages shall include the positive (if any)present value of this Agreement
to the non-defaulting Party for the portion of the Delivery Term remaining at the time of such
termination, to be determined by reference to market prices, transaction costs and |oad reasonably
projected for the remaining pation of the Delivery Term (“ Termination Damages’). The
Termination Damages shall include all reasonably incurred transaction costs and expenses that
otherwise would not have been incurred by the non-defaulting Party. In determining its
Termination Damages, the non-defaulting Party shall offset its losses and costs by any gains or
savings realized by the nondefaulting Party as a result of the termination.

Payment of Termination Damages, if any, shall be made by the defaulting Party to the non
defaulting Party within five (5) days after calculation of such Termination Damages and receipt of
anotice including such calculation of the amounts owed hereunder and a written statement
showing in reasonabl e detail the calculation and a summary of the method we&l to determine such
amounts. Upon the reasonable request of the defaulting Party, the nordefaulting Party shall
provide reasonable documentation to verify the costs underlying the Termination Damages. If the
defaulting Party disputes the nondefaulting Party's cal culation of the Termination Damages, in
whole or in part, the defaulting Party shall, within five (5) days of receipt of the nordefaulting
Party's calculation of the Termination Damages, provide to the nondefaulting Party a detailed
written explanation of the basis for such dispute; provided, however, that, the defaulting Party
shall first pay the Termination Damages, if any, to the nordefaulting Party in accordance with the
preceding sentence, and the nonrdefaulting Party shall then depositsuch disputed amount into an
interest bearing escrow account for the benefit of the prevailing Party and the dispute shall be
resolved in accordance with Section 15.2.

(d)  Notwithstanding any other provision of this Agreement, the cure of any default orfailure
to comply with, observe or perform any covenant, warranty or obligation under this Agreement
within the period providedtherefore in this Article shall not release such defaulting Party from its
obligations under Section 9.2 of this Agreement.

(e Upon termination the Buyer shall, and upon the occurrence of an Event of Default by
Sdller, the Buyer shall have theright to, immediately notify the |SO that (i) the assignment from
the Buyer to Seller of the 100% Ownership Share has been terminated, (ij the Load Assets shall
be removed from Seller's account and placed in the account of the Buyer and (iii) Seller consents
to such action. In the event the Buyer so notifiesthe |SO, Sdller shall immediately take any and
all actions that may be required bythe I SO to remove the Load Assets from Seller's account and
place them in the account of the Buyer. If the Agreement has not been terminated, the Buyer, in
itssole discretion with 5 Business Days prior notice to Seller, may elect to assign the 100%
Ownership Share of the Load Assets to the account of Seller and Seller shall accept such
assignment, consistent with the actions required by Section 6.4 of this Agreement.
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Section 7.3 Security

(@) If (i) with respect to Seller, the Credit Rating of Sdller isdowngraded by Moody’s and
S& P, such that its Credit Rating is below an Investment Grade; or (ii) with respect to Buyer, its
Shareholder Equity is at any time less than[ To be determined] (each a* Downgrade Event”), then
within three (3) Business Days afte arequest of the other Party, the downgraded Party shall deliver
the applicable amount of performance assurance required pursuantto this Article 7 (“Performance
Assurance”) to the other Party (* Compliant Party”).

(b) If Performance Assuranceisrequired to be posted by a Party pursuant to theimmediately
preceding paragraph, the following Sections 7.3p)(i) through 7.3(b)(iv) shall apply:

(i) The Compliant Party shall calculate it€xposure under this Agreement as soon as
practicable after the Downgrade Event, and on a monthly basis thereafter (“Performance
Assurance Calculation Date”).

(i1) All Performance Assurance shall be delivered in the form of: (i) U.S. Dollars
delivered by wiretransfer of immediately available funds (*Funds’); or (ii) a Letteof Credit
from a Qualified Institution (as defined herein). For purposes of determining the amount of
Performance Assurance held at any time, a Letter of Credit shall be valued at zero unlessiit
expires more than thirty (30) days after the date of valuaton. For purposes of this
Agreement, the Parties acknowl edge that any Performance Assurance provided by Buyer shall
be in the form of Funds as defined in this Section 7.3. For purposes hereof, “Letter(s) of
Credit” meansoneor moreirrevocable, transfeabl e standby | etters of credit issued by aU.S.
commercial bank or aU.S. branch of aforeign bank (which isnot an affiliate of either Party)
with such bank having a credit rating of at least A from S&P and A3 from Moody’s, having
$1,000,000,000in assets (a“ Qualified Institution”), and otherwise being in aform acceptable
to the Party in whose favor the letter of credit isissued. Costs of a Letter of Credit shall be
borne by the applicant for such Letter of Credit.

(iii) For purposes hereof, it shall be a Letter of Credit Default (“Letter of Credit
Default™) with respect to an outstanding Letter of Credit, upon the occurrence of any of the
following events: (i) the bank issuing the Letter of Credit shall fail to maintain acredit rating
of at least “A-" by S&Pand“ A3’ by Moody's, (ii) the bank issuing the Letter of Credit shall
fail to comply with or perform its obligations under such Letter of Credit if such failure shall
be continuing after thelapse of any applicable grace period; (iii) the bank ssiing the L etter of
Credit shall disaffirm, disclaim, repudiate or rgect, in whole or in part, or challenge the
validity of such Letter of Credit; (iv) such Letter of Credit shall fail or ceaseto bein full force
and effect at any time during the term ofany outstanding transaction; (v) any event analogous
to an event specified in Section 7.1(b) of this Agreement shall occur with respect to the bank
issuing the Letter of Credit; or (vi) the pledgor or the bank issuing the Letter of Credit shall
fail to cause therenewal or replacement of the Letter of Credit to the secured party at |east
thirty (30) Business Days prior to the expiration of such Letter of Credit; provided, however,
that no Letter of Credit Default shall occur in any event with respect to al etter of Credit
after the time such Letter of Credit is required to be canceled or returned to the pledgor in
accordance with the terms of this Agreement. If aLetter of Credit Default occurs, then the
Party which applied for such Letter of Credit shallhave five (5) Business Days to cure the
event(s) causing the Letter of Credit Default or to replace the Letter of Credit with a
substitute Letter of Credit or Funds. Any failure to cure the event(s) causing the Letter of
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Credit Default or to provide a substitute Letter of Credit or Funds within five (5) Business
Days of the event(s) leading to the Letter of Credit Default shall be an Event of Default under
Section 7.1(c)(iv).

(iv)  TheCompliant Party will be entitled to hold posted Performance Assurance,
provided that thefollowing conditions applicabletoit are satisfied: (1) the Compliant Party is
not a defaulting Party; (2) the Compliant Party or Seller has and maintains an Investment
Grade Credit Rating or at |east the minimum Shareholder Equity requied in Section 7.3(b), as
applicable; and (3) the posted Performance Assuranceis held only in the United States. For
funds held as Performance Assurance by the Compliant Party, the Interest Rate will be the
Federal Funds Rate as from time to time in effet. “Federal Funds Rate” means, for the
relevant determination date, the rate opposite the caption “Federal Funds (Effective)” as set
forth in the weekly statistical release designated asH.15 (519), or any successor publication,
published by the Board of Governors of the Federal Reserve System. Such interest shall be
cal culated commencing on the date Performance Assurancein the form of cash isreceived by
aParty but excluding theearlier of: (i) thedate Performance Assurancein theform of cashis
returned to a Party; or (ii) the date Performance Assurancein theform of cash isappliedtoa
pledgor’ saobligations pursuant to Section 7.3 with the net amount of interest accrued monthly
being payable on the third Business Day of the following month. A Pay holding
Performance Assurance may apply such Performance Assurance, without prior noticeto the
other party, to satisfy the obligations of the other Party in accordance with Section 7.2. Each
Party hereby covenants and agreesthat it shall be entitled lerein to hold posted Performance
Assurance as custodian on its own behalf as a secured party if it meetsthe criteria set forth
above in this Section 7.3. However, if the Party holding Performance Assurance is not
eligible to hold posted Performance Assurance pursuant to this Section 7.3, then such Party
shall be considered indligible to hold posted Performance Assurance as a secured party and
such posted Performance Assurance shall be maintained as follows: the indligible secured
party will cause all posed Performance Assurance received from the other Party to be
segregated from the secured party's own property and identified clearly as Performance
Assurance and to be held in an account in which no property of the secured party isheld (a
“Collateral Account”) with a domestic office of a Qualified Ingtitution, each of which
accounts may include property of other parties which have delivered posted Performance
Assuranceto the secured party under other agreements, but will bear atitleindicating that the
secured party'sinterest in said account is as a holder of collateral. Such accounts will bear
interest at the rate offered by the Qualified Ingtitution. In addition, the secured party may
direct the pledgor to transfer or deliver eigible Performance Assirance directly into the
secured party's Collateral Account. The secured party shall cause statements concerning the
posted Performance Assurance transferred or delivered by the pledgor to be sent to the
pledgor on request, which may not be made more frequently than once in each calendar
month.

(d) Prior to the Commencement Date and at any time upon the requestby Buyer of Seller

or by Seller of Buyer, the Party to whom the request is made shall establish that it meets the
Credit Requirements by providing(x) a certificate of one of its authorized officers, accompanied
by supporting certified financial statements and (y) documentation of its Credit Rating or its
Shareholder Equity, as applicable. Buyer and Seller shall inform the other Party within one (1)
Business Day of any failure to satisfy the Credit Requirements, provided that, in no event, shall
the failure of a Party to provide the notice required pursuant to this sentence constitute a default
or an Event of Default pursuant to Section 7.1.
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Section 7.4  Forward Contract.

Each Party represents and warrants to the other that it isa“forward contract merchant”
within the meaning of the United States Bankruptcy Code, that this Agreement isa “forward
contract” within the meaning of the United States Bankruptcy Code, and that the remedies
identified in this Agreement, including but not limited to those specified in Section 7, shall be
“contractual rights’ as provided for in 11 U.S.C. § 556 as that provision may be amended from
timetotime.

ARTICLE 8. NOTICES, REPRESENTATIVESOF THE PARTIES
Section 8.1  Notices

Any notice, demand, or request required or authorized by this Agreement to be given by one
Party to another Party shall bein writing. It shall either be sent by facsimile (with receipt
confirmed by telephone), courier, personally delivered (including overnight delivery service) or
mailed, postage prepaid, to the representative of the other Party designated in accordance with
this Article. Any such notice, demand, or request shall be deemed be given (i) when sent by
facsimile confirmed by telephone, (ii) when actually received if delivered by courier or personal
delivery (including overnight delivery service) or (iii) seven (7) days after deposit in the United
States mail, if sent by firstclass mail return receipt requested.

Notices and other communications by Seller to the Buyer shall be addressed to:

Mr. David K. Foote

Sr. Vice President

Fitchburg Gas and Electric Light Company
6 Liberty Lane West

Hampton, NH 03842

(603) 773-6430 (phone)

(603) 773-6630 (fax)

and
Notices concerning Article 7 shall also be sent to:

Mr. Mark H. Callin

Treasurer

Fitchburg Gas and Electric Light Company
6 Liberty Lane West

Hampton, NH 03842

(603) 773-6612 (phone)

(603) 773-6812 (fax)

Notices and other communications by the Buyer to Seller shall be addressed to:
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[Name]
[Company]
[Address]

[City, State & Zip]
[Phone]

[FAX]

Any Party may change its representative or address for notices by written notice to the other
Party(ies); however such notice shall not be effective until it isreceived by the other Party(ies).

Section 8.2  Authority of Representative

The Parties representatives shall have full authority to act for their respective Party in all matters
relating to the performarce of this Agreement. Notwithstanding the foregoing, a Party's
representative shall not have the authority to amend, modify, or waive any provision of this
Agreement unless they are duly authorized officers of their respective entities and such
amendment, modification or waiver is made in accordanceto Article 17.

ARTICLE 9. LIABILITY; INDEMNIFICATION; RELATIONSHIP OF PARTIES

Section 9.1  Limitation on Consegquential, Incidental and Indirect Damages

EXCEPT ASEXPRESSLY PROVIDED IN SECTIONS 9.2, TO THE FULLEST
EXTENT PERMISSIBLE BY LAW, NEITHER THE BUYER NOR SELLER, NOR THEIR
RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, PARENT OR
AFFILIATES, SUCCESSOR OR ASSIGNS, OR THEIR RESPECTIVE OFFICERS,
DIRECTORS, AGENTS, OR EMPLOYEES, SUCCESSORS, OR ASSIGNS, SHALL BE
LIABLE TO THE OTHER PARTY OR ITS PARENT, SUBSIDIARIES, AFFILIATES,
OFFICERS, DIRECTORS, AGENTS, EMPLOY EES, SUCCESSORS OR ASSIGN S, FOR
CLAIMS, SUITS, ACTIONS OR CAUSES OF ACTION FOR INCIDENTAL, INDIRECT,
SPECIAL, PUNITIVE, MULTIPLE OR CONSEQUEN TIAL DAMAGES (INCLUDING
ATTORNEY'SFEES OR LITIGATION COSTS EXCEPT ASEXPRESSLY PROVIDED IN
15.2) CONNECTED WITH OR RESULTING FROM PERFORMANCE OR NON-
PERFORMANCE OF THIS AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN
CONNECTION WITH OR RELATED TO THISAGREEMENT, INCLUDING WITHOUT
LIMITATION ANY SUCH DAMAGES WHICH ARE BASED UPON CAUSES OF ACTION
FOR BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE AND
MISREPRESENTATION), BREACH OF WARRANTY, STRICT LIABILITY, STATUTE,
OPERATION OF LAW, OR ANY OTHER THEORY OF RECOVERY. THE PROVISIONS
OF THISSECTION SHAL L APPLY REGARDLESS OF FAULT AND SHALL SURVIVE
TERMINATION, CANCELLATION, SUSPENSION, COMPLETION OR EXPIRATION OF
THIS AGREEMENT.

Section 9.2  Indemnification

@ Sdller agreesto defend, indemnify and save the Buyer its officers, directors,
employees, agents, successors assigns, and Affiliates and their officers, directors, employees and
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agents harmless from and against any and all thirgbarty claims, suits, actions or causes of action
and any resulting losses, damages charges, costs or expenses, (including reasonabl e attorneys
fees and court costs), arising from or in connection with any (a) breach of arepresentation or
warranty or failure to perform any covenant or agreement in this Agreement by Seller, (b) any
violation of applicable law, regulation or order by Sdller, (c) any act or omission by Seller with
respect to this Agreement, first arising, occurring or existing during the term of this Agreement,
whether incurred by settlement or otherwise, and whether sut claims or actions are threatened or
filed prior to or after the termination of this Agreement, except to the extent caused by an act of
gross negligence or willful misconduct by an officer, director, agent, employee, or Affiliate of the
Buyer or itsrespective successors or assigns.

(b) The Buyer agreesto defend, indemnify and save Sdller, its officers, directors, employees,
agents, successor, assigns, and Affiliates and their officers, directors, employees and agents
harmless from and against any andall thirdparty claims, suits, actions or causes of action and any
resulting losses, damages, charges, costs or expenses, (including reasonabl e attorneys fees and
court costs), arising from or in connection with any (a) breach of representation or warraty or
failure to perform any covenant or agreement in this Agreement by said Buyer, (b) any violation
of applicable law, regulation or order by said Buyer, (c) any act or omission by the Buyer, with
respect to this Agreement first arising, occurring or exsting during the term of this Agreement,
whether incurred by settlement or otherwise, and whether such claims or actions are threatened or
filed prior to or after the termination of this Agreement, except to the extent caused by an act of
gross negligenceor willful misconduct by an officer, director, agent, employee or Affiliate of
Seller or its respective successors or assigns.

(© If any Party intends to seek indemnification under this Section from the other Party with
respect to any action or claim, the Party seeking indemnification shall give the other Party notice
of such claim or action within thirty (30) days of the later of the commencement of, or actual
knowledge of, such claim or action; provided, however, that in the event such noticeis deliveed
more than thirty (30) days after the Party seeking indemnification knows of such claim or action,
the indemnifying Party shall berelieved of itsindemnity hereunder only if and to the extent such
indemnifying Party was actually prejudiced by the delay The Party seeking indemnification shall
have theright, at its sole cost and expense, to participate in the defense of any such claim or
action. The Party seeking indemnification shall not compromise or settle any such claim or action
without the prior consent of the other Party, which consent shall not be unreasonably withheld.

Section 9.3  Independent Contractor Status

Nothing in this Agreement shall be construed as creating any relationship between the Buyer and
Sdler other than that of independentcontractors for the sale and delivery of Requirements for
Default Service.

ARTICLE 10. ASSIGNMENT

Section 10.1 Genera Prohibition Against Assignments

Except as provided in Section 10.2, neither Party shall assign, pledge or otherwise transfer this
Agreement or any right or obligation under this Agreement without first obtaining the other
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Party’ s written consent, which consent shall not be unreasonably withheld.

Section 10.2 Exceptions to Prohibition Against Assignments

€) Seller may, without theBuyer’ s prior written consent, collaterally assign this Agreement in
connection with financing arrangements provided that any such collateral assignment that
provides for the Buyer to direct payments to the collateral agent (i) shall bein writing, (ii) sl

not be altered or amended without prior written notice to the Buyer from both Seller and the
collateral agent, and (iii) provided that any payment made by the Buyer to the collateral agent
shall discharge the Buyer’s obligation as fully and to the samextent asiif it had been made to the
Sdler. Sdler must provide the Buyer at least ten (10) days advance written notice of collateral
assignment and provide copies of any such assignment and relevant agreements or writings.

(b) The Buyer may assign al or a portion of its rights and obligations under this Agreement to
any Affiliate of the Buyer without consent of Seller. Either Party may, upon written notice, assign
its rights and obligations hereunder, or transfer such rights and obligations by opert#on of law, to
any entity with which or into which such Party shall merge or consolidate or to which such Party
shall transfer all or substantially all of its assets, provided that such other entity agreesto be
bound by the terms hereof and provided further, that such other entity’ s creditworthinessis
comparable to or higher than that of such Party at the time this Agreement was executed and such
Party isnot relieved of any obligation or liability hereunder as a result of such assignment

ARTICLE 11. SUCCESSORS AND ASSIGNS

This Agreement shall inure to the benefit of and shall be binding upon the Parties hereto and their
respective successors and permitted assigns.

ARTICLE 12. FORCE MAJEURE

(@) Force Mageure shall include but not be limited to ats of God, earthquakes, fires, floods,
storms, strikes, labor disputes, riots, insurrections, acts of war (whether declared or otherwise),
acts of governmental, regulatory or judicial bodies, but if and only to the extent that such event or
circumstance (i) directly affects the availability of the transmission or distribution facilities of
NEPOOL, the Buyer or an Affiliate of the Buyer necessary to provide service to the Buyer’'s
customers which are taking service pursuant to theRetail Delivery Tariff and(ii) it is not within
the reasonabl e control of, or the result of the negligence of, the claiming Party, and which, by the
exercise of due diligence, the claiming Party is unable to overcome or avoid or cause to be
avoided. Force Majeure shall not be basad on (A) fluctuations inDefault Service, (B) the cost to
a Party to overcome or avoid, or cause to be avoided, the event or circumstance affecting such
Party’ s performance or (C) events affecting the availability or cost of operating any generating
facility.

(b) To the extent that either Party is prevented by Force Majeure from carrying out, in whole
or in part, its obligations hereunder and (i) such Party gives notice and detail of the Force Majeure
to the other Party as soon as practicable after the onset of the Force Majeure, including an
estimate of its expected duration and the probable impact on the performance of its obligations
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hereunder; (ii) the suspension of performanceis of no greater scope and of no longer duration
than isrequired by the Force Mgeure, and (iii) the Party claiming Force Majeure uses
commercially reasonable efforts to remedy or remove the inability to perform caused by Force
Majeure, then the affected Party shall be excused from the performance of its obligations
prevented by Force Majeure. However, neither Party shall be required to pay for any obligation
the performance of which is excused by Force Majeure. This paragraph shall not require the
settlement of any strike, walkout, lockout or other labor dispute on terms which, in the sole
judgment of the Party involved in the dispute are contrary toitsinterest. It is understood and
agreed that the settlement of strikes, walkouts, lockouts or other |abor disputes shall be entirely
within the discretion of the Party involvedin the dispute.

(© No obligations of either Party which arose before the Force Majeure occurrence causing
the suspension of performance shall be excused as a result of the Force Mgjeure.

(d) Prior to the resumption of performance suspended as aresult of a Force Mgjeure
occurrence, the Party claiming the Force Mgjeure shall give the other Party written notice of such
resumption.

ARTICLE 13. WAIVERS

No delay or omission in the exercise of any right under this Agreement shall impair any such right
or shall be taken, construed or considered as a waiver or relinquishment thereof, but any such
right may be exercised from time to time and as often as may be deemed expedient. The waiver

of any single breach or default of any term or condition of this Ageement shall not be deemed to
constitute the waiver of any other prior or subsequent breach or default of the Agreement or any
other term or condition.

ARTICLE 14. LAWSAND REGULATIONS

@ This Agreement and all rights, obligations, and performances ofhe Parties hereunder, are
subject to all applicable federal and state laws, and to all duly promulgated orders and other duly
authorized action of governmental authorities having jurisdiction hereof.

(b) Therates, terms and conditions contained in the Agreement are not subject to change
under Section 205 of the Federal Power Act as that section may be amended or superceded,
absent the mutual written agreement of the Parties. Each Party irrevocably waives itsrights,
including itsrights under 88 205206 of the Federal Power Act, unilaterally to seek or support a
changein therate(s), charges, classifications, terms or conditions of this Agreement or any other
agreements entered into in connection with this Agreement. By this provision, each Party
expressly waives itsright to seek or support: (i) an order from FERC finding that the market
based rate(s), charges, classifications, terms or conditions agreed to by the Partiesin the
Agreement are unjust and unreasonable; or (ii) any refund with respecthereto. Each Party agrees
not to make or support such afiling or request, and that these covenants and waivers shall be
binding notwithstanding any regulatory or market changes that may occur heresfter.

—Page 22—



(© Absent the agreement of all Partiesto a prgposed change, the standard of review for
changes to this Agreement proposed by a non-party or the Commission acting sua sponte shall be
the "public interest" standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas
Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.,
350 U.S. 348 (1956) (the "Mobile-Sierra’ doctrine).

ARTICLE 15. INTERPRETATION, DISPUTE RESOLUTION

Section 15.1 Governing Law

The Agreement shall be governed by and construed and perforned in accordance with and the
laws of the Commonwealth of Massachusetts without giving effect to its conflict of laws
principles.

Section 15.2 Dispute Resolution

All disputes between the Buyer and Seller under this Agreement shall be referred, upon
notice by one Party to the other Party, to a senior manager of Seller designated by Sdller, and a
senior manager of the Buyer designated by the Buyer, for resolution on an informal basis as
promptly as practicable. In the event the designated senior manages are unable to resolve the
dispute within ten (10) days of receipt of the notice, or such other period to which the Parties may
jointly agree, such dispute shall be submitted to arbitration and resolved in accordance with the
arbitration procedure set forth in this Section. The arbitration shall be conducted in Boston,
Massachusetts before a single neutral arbitrator mutually agreed to and appointed by the Parties.
If the Parties fail to agree upon a single arbitrator within ten (10) days of the referrabf the
dispute to arbitration, Seller and the Buyer shall each choose one arbitrator, who shall sit on a
three-member arbitration panel. The two arbitrators so chosen shall within ten (10) days select a
third arbitrator to act as chairman of the arbitraton pandl. In either case, the arbitrator(s) shall be
knowledgeable in electric utility matters, including wholesale power transactions and power
market issues, and shall not have any current or past material business or financial relationships
with eithe Party or awitness for either Party and shall not have a direct or indirect interest in any
Party or the subject matter of the arbitration. The arbitrator(s) shall afford each of the Parties an
opportunity to be heard and, except as otherwise provided herein, shall generally conduct the
arbitration in accordance with the theacurrent arbitration rules of the CPR Institute for Dispute
Resolution (formerly known as the Center for Public Resources), unless otherwise mutually
agreed by the Parties. There shall be no formal discovery conducted in connection with the
arbitration unless otherwise mutually agreed by the Parties; provided, however, that the Parties
shall exchange witness lists and copies of any exhibits that they intend to utilize in their direct
presentations at any hearing before the arbitrator(s) at least ten (10) days prior to such hearing,
along with any other information or documents specifically requested by the arbitrator(s) prior to
the hearing. Any offer made and the details of any negtiations to resolve the dispute shall not be
admissible in the arbitration or otherwise. Unless otherwise agreed, the arbitrator(s) shall render a
decision within ninety (90) days of his, her or their appointment and shall notify the Partiesin
writing of such decision and the reasons therefore, and shall make an award apportioning the
payment of the costs and expenses of arbitration among the Parties; provided, however, that each
Party shall bear the costs and expenses of its own attorneys, expert witneses and consultants
unless the arhitrator(s), based upon a determination of good cause, awards attorneys fees and
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legal and other costs to the prevailing Party. The arbitrator(s) shall be authorized only to interpret
and apply the provisions of this Agreenent and shall have no power to modify or change the
Agreement in any manner. The decision of the arbitrator(s) shall be final and binding upon the
Parties, and judgment on the award may be entered in any court having jurisdiction, subject
expressly to Section 15.3. The decision of the arbitrator(s) may be appealed solely on the

grounds that the conduct of the arbitrator(s), or the decision itself, violated the standards set forth
in the Federal Arbitration Act and/or the Administrative Dispute ResolutiomAct. Nothing in this
paragraph shall impair the ability of a Party to exercise any right or remedy it has under this
Agreement, including those in Article 7.

Section 15.3 Venue, Waiver of Jury Trial

Each Party hereto irrevocably (i) submits to the exclusive jurisdiction of the federal and state
courts located in the Commonwealth of Massachusetts (ii) waives any objection which it may
have to the laying of venue of any proceedings brought in any such court; and (iii) waives any
claim that such proceedirgs have been brought in an inconvenient forum. EACH PARTY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR
PROCEEDING RELATING TO THISAGREEMENT.

ARTICLE 16. SEVERABILITY

Any provision declared or rendered unlawful by any applicable court of law or regulatory agency
or deemed unlawful because of a statutory change will not otherwise affect the remaining
provisions and lawful obligations that arise under this Agreementlf any provision of this
Agreement, or the application thereof to any Party or any circumstance, isinvalid or
unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry
out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision, and (b) the remainder of this Agreement and the application of such
provision or circumstances shall not be affected by such invalidity or unenforceability.

ARTICLE 17. MODIFICATIONS

No modification or amendment of this Agreement will be binding on any Party unlessit isin
writing and signed by both Parties.

ARTICLE 18. ENTIRE AGREEMENT

This Agreement, including the Appendices, the tariffs and agreements referred to herein or
therein, embody the entire agreement and understanding of the Parties in respect of the
transactions contemplated by this Agreement. There are no restrictions, promises,
representations, warranties, covenants or undertakings, other than those expresdy set foth or
referred to herein or therein. It isexpressly acknowledged and agreed that there are no
restrictions, promises, representations, warranties, covenants or undertakings contained in any
material provided or otherwise made available by the Seller or he Buyer to each other. This
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Agreement supersedes all prior agreements and understandings between the Parties with respect
to the transactions contemplated hereby.

ARTICLE 19. COUNTERPARTS

This Agreement may be executed in any number of counterparts, aal each executed counterpart
shall have the same force and effect as an original instrument.

ARTICLE 20. INTERPRETATION; CONSTRUCTION

The article and section headings contained in this Agreement are solely for the purpose of
reference, are not part of the agreement of the Parties and shall not in any way affect the meaning
or interpretation of this Agreement. For purposes of this Agreement, the term "including” shall
mean "including, without limitation". The Parties acknowledge that, each Party and itsounsel
have reviewed and or revised this Agreement and that any rule of construction to the effect that
any ambiguities are to be resolved against the drafting Party shall not be employed in the
interpretation of this Agreement, and it isthe result of jont discussion and negotiation.

ARTICLE 21. REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Party represents to the other Party, upon execution and continuing throughout the term of
this Agreement, as follows:

(@ Itisduly organized in the form ofbusiness entity set forth in the first paragraph of this
Agreement, validly existing and in good standing under the laws of its state of its organization and
has all requisite power and authority to carry on its business asis now being conducted, includig
all regulatory authorizations as necessary for it to legally perform its obligations hereunder.

(b) It has full power and authority to execute and ddliver this Agreement and to consummate
and perform the transactions contemplated hereby. This Agreementhas been duly and validly
executed and delivered by it, and, assuming that this Agreement constitutes a valid and binding
agreement of the other Party, constitutesits valid and binding agreement, enforceable against it in
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting creditors rights and to
general equity principles.

(© Such execution, delivery and performance do not violae or conflict with any law
applicabletoit, any provision of its constitutional documents, orthe terms of any note, bond,
mortgage, indenture, deed of trust, license, franchise, permit, concession, contract, lease or other
instrument to which it is bound any order or judgment of any court or other agency of
government applicableto it or any of its assets or any contractual restriction binding on or
affecting it or any of its assets.

(d) No declaration, filing with, notice to, or authorization, permit,consent or approval of any
governmental authority is required for the execution and delivery of this Agreement by it or the
performance by it of its obligations hereunder, other than such declarations, filings, registrations,
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notices, authorizations, permts, consents or approvals which, if not obtained or made, will not, in
the aggregate, have a Material Adverse Effect.

(e Neither the execution and delivery of this Agreement by it will nor the performance by it
of its obligations under this Agreement wil or does (i) conflict with or result in any breach of any
provision of its Governing Documents, (ii)result in a default (or give riseto any right of
termination, cancellation or acceleration) under any of the terms, conditions or provisions of any
note, bond, mortgage, indenture, license, agreement or other instrument or obligation to which it
or any of itssubsidiariesis a party or by which it or any of its subsidiaries is bound, except for
such defaults (or rights of termination, cancellation or accetration) as to which requisite waivers
or consents have been obtained or which, in the aggregate, would not have a Material Adverse
Effect; or (iii) violate any order, writ, injunction, decree, statute, rule or regulation applicableto
it, which violationwould have a Material Adverse Effect.

()] There are no claims, actions, proceedings or investigations pending or, to its knowledge,
threatened against or relating to it before any governmental authority acting in an adjudicative
capacity relating to the transactions contemplated hereby that could have a Material Adverse
Effect. Itisnot subject to any outstanding judgment, rule, order, writ, injunction or decree of any
court or governmental authority which, individually or in the aggregate, would create Material
Adverse Effect.

(9 There are no bankruptcy, insolvency, reorganization, receivership or other ssmilar
proceedings pending or being contemplated by it, or of its knowledge threatened againgt it.

(h) It is aParticipantof NEPOOL and isin comgdiance with alll SO Rules, including the
NEPOOL Financial Assurance Policy

(1) It is acting for its own account, has made its own independent decision to enter into this
Agreement and as to whether this Agreement is appropriate or proper for it based upam its own
judgment, is not relying upon the advice or recommendations of the other Party hereto, and is
capable of assessing the merits of and understanding, and understands and accepts, the terms,
conditions and risks of this Agreement.

ARTICLE 22. CONSENTSAND APPROVALS

The Parties shall cooperate so that each Party may take such actions as necessary and
required for the other Party to effectuate and comply with this Agreement including to (i)
promptly prepare and file all necessary documentationy(ii) effect all necessary applications,
notices, petitions and filings and execute all agreements and documents, and (iii) use all
commercially reasonable efforts to obtain all necessary consents, approvals and authorizations of
all other entities, in thecase of each of the foregoing clauses (i), (ii) and (iii), necessary or
advisable to consummate the transactions contemplated by this Agreement. The Buyer shall have
theright to review and approve in advance all characterizations of the information relanhg to the
transactions contemplated by this Agreement which appear in any filing, pressrelease or public
announcement made in connection with the transactions contemplated hereby.

ARTICLE 23. CONFIDENTIALITY
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Neither Seller nor the Buyer shall provic copies of [BIDDERS: Insert sections] or
disclose the contents thereof (the “Confidential Terms’) to any third party without the prior
written consent of the other Party; provided, however, that either Party may provide a copy of the
Confidential Terms, n whole or in part to (1) any regulatory agency requesting and/or requiring
such Confidential Terms, provided that any such disclosure must include a request for confidential
treatment of the Confidential Terms, and (2) an Affiliate if related to the Partys performance of
its obligations hereunder, provided that such Affiliate agreesto treat the Confidential Terms as
confidential in accordance with this clause.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives
to execute this Agreement on their behalf as of the date first above written.

FITCHBURG GAS AND ELECTRIC LIGHT COMPANY

BY:

Its

[COMPANY]

BY:

Its
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APPENDIX A

Service Requirements Matrix
By Service Requirement, Load Asset Name and 1D, Load Responsibility, and
Applicable Period

Fitchburg Gas and Electric Light Company as Buyer

Service Load Asset Name Load
Requirement and ID Responsibility Schedule 1 Schedule 2
FGE Default
0
g%g’ofe‘f‘ g S)Ta” ServiceSmal | 50% Junel 2006 | May 31, 2007
P | Load, 1737
50% FG&E FGE Default
Medium Customer | Service Med 50% June 1, 2006 May 31, 2007
Group Load, 10693
100% FG&E FGE Default
Large Customer Service Large 100% June 1, 2006 August 31, 2006
Group Load, 1095
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APPENDIX B

Monthly Contract Rate by Service Requirement
Dallars per MWh

[provisional] Beginning October 2006 and continuing through the entire term listed below for

each Service Requirement, unless amended pursuant to Section 5.1(c), the monthly prices
presented in this Appendix B, shall exclude all costs assoiated with meeting the capacity
requirements associated with each Service Requirement. The payment due from Buyer to Seller
for the provision of capacity during such term for each Service Requirement shall be calculated in

accordance with Section 5.1(b) of this Agreement. [ Thislanguage will be deleted if final bids

that include the cost of capacity beginning October 2006 are accepted.]

Service Requirement Asset ID June 2006 July 2006 August 2006
FGE DEFAULT SERVICE | oo
LARGE LOAD
. . June July August | Septembe | October November
Service Requirement 2006 2006 2006 r 2006 2006 2006
50% FGE Small Customer
Group (12 months) De;ggnesber Jeéré%a;ry Fezbégsr y I\gar)%h April 2007 | May 2007
Asset ID 1737
. . June July August | Septembe | October November
Service Requirement 2006 2006 2006 r 2006 2006 2006
50% FGE Medium
Customer Group (12 December | January | February March .
months) 2006 2007 2007 o007 | APrl2007 | May 2007
Asset ID 10693
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Appendix C: Current Default Service Tariff, Effective 03-01-2006

Seefilenamed “ App C DS Tariff 2006-03.pdf”



